City and County of San Francisco
Office of the City Attorney

REQUEST FOR INTEREST (RFI)
The City and County of San Francisco

Legal Services for Water Law Matters

RFI#CAT2025-WATER
CONTACT: Nicholas Whipps, Nicholas.Whipps@sfcityatty.org, (415) 554-4700

The City and County of San Francisco, through the Office of the City Attorney, seeks information and
expressions of interest from one or more attorneys or law firms with experience and specialization relating to
California water resources management, including state water right laws, state and federal water quality laws
and regulations, and other state and federal laws and regulations related to the protection and enhancement
of San Francisco’s water resources.

The City and County of San Francisco supplies water to over 2.7 million residents and businesses in the Bay
Area using a combination of water supplies from Tuolumne River and Bay Area watersheds. San Francisco’s
water supply reliability and affordability depends on the continued operation of its existing water rights and
facilities, as well as the exploration of new water supplies. To maintain San Francisco’s water supplies further
requires sustained advocacy to ensure that state and federal regulatory actions do not unduly compromise
access to, or the reliability of, these water supplies.

Schedule* Questions and Communications
To ensure fair and equal access to information
RFI Issued: February 11, 2026 about this RFI, all questions, requests for
clarification, and requests for additional
Deadline for RFI Responses information must be submitted to Nicholas
(Response Due Date): March 23, 2026 (4:30 PM) Whipps at Nicholas.Whipps@sfcityatty.org.

Commencement of Services:  May 31, 2026

*Dates are subject to change

Office of City Attorney e City Hall, Room 234 e 1 Dr. Carlton B. Goodlett Place ® San Francisco, CA 94102 e 415.554.4700
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. PURPOSE OF THE RFI

The City and County of San Francisco (San Francisco), through the Office of the City Attorney
(Office), is issuing this Request for Interest (RFI) to seek information and expressions of interest
from experienced attorneys or law firms (Candidates) to provide legal services relating to San
Francisco’s water rights, water supplies, and water quality, including permitting, advice,
regulatory compliance, administrative appeals, and litigation (Services), as further described in
Section I, below. Work will occur, and tasks will be assigned, on an as-needed basis.

The purpose of this RFl is to generate a shortlist of Candidates interested and available to
provide the described Services. The Office anticipates it will invite shortlisted Candidates to
interview and invite shortlisted Candidates into further discussions. The Office intends to select
one or more Candidates to enter into a contract for the Services for an initial term of three
years and a contract amount not to exceed $360,000.

The Office reserves the right, at its sole discretion, to select outside legal counsel through
alternative means or requests for qualifications. Prior to engagement as counsel, a firm must
execute a Contract, substantially in the form of the contract attached as Appendix B to this RFI.
Additionally, before any Contract is awarded, Candidates must file the forms listed in Appendix
A.

I. SCOPE OF SERVICES

The scope of services described below is a general guide and not a complete list of all aspects of
the Services sought under this RFI or of all tasks necessary to complete the work. The Services
include, but are not limited to, water-law-related legal services in the following legal practice
areas:

e California water laws, including, but not limited to, water-right priority laws and
regulations, the Public Trust and Reasonable Use doctrines, and the Porter-Cologne
Water Quality Control Act—in particular, the Bay-Delta Water Quality Control Plan;

e Water transfers — in particular, water purchases;

e Federal water laws, including, but not limited to, the various permitting and compliance
requirements of the Clean Water Act;

e Federal and state environmental and other regulatory laws with a nexus to water
systems construction and operation, including, but not limited to, the federal and
California Endangered Species Acts, California Streambed Alteration Act, the Wild and
Scenic Rivers Act, the Wilderness Act, and the Magnuson-Stevens Fishery Conservation
and Management Act;

e A general knowledge of federal energy law, including of the Federal Power Act —in
particular, as this knowledge relates to Federal Energy Regulatory Commission licensing
proceedings; and

e Experience with federal contracting and right of way administration.
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Specifically, the Services include, but are not limited to the following as-necessary activities:

e Advise and represent San Francisco before federal and state agencies and courts on
water rights, water supply, and water-quality matters involving state and federal water
and other resource laws, and on legislation or regulatory proceedings relating to the
same;

e Draft and review applications, comment letters, protests, administrative appeals, and
other filings to be submitted to state and federal regulatory agencies;

e Advise and represent San Francisco in its dealings with other water and regulatory
agencies in matters related to San Francisco’s water supplies and water rights;

e Effective and timely communication with the Office and, as the Office deems necessary
and appropriate, client departments of the Office and state and federal entities;

e Completion of tasks on or before given deadlines; and

e Perform other related activities as identified by the Office.

lll.  PREPARING A RESPONSE

Please provide information on the following items in the manner specified, below:

1. Provide firm name, address, contact name, title, phone number, and email address of the
person authorized to represent the Candidate with respect to all notices, negotiations,
discussions and other communications relating to this RFI, to any further selection process,
and to any negotiations related to a contract for the services described in this RFI.

2. Provide a short introduction or summary description of your firm, experience in the
industry, experience with providing relevant services that are identical, or substantially
similar to, the Services.

3. Provide a short introduction or summary description of your firm’s experience, including
years of experience, in each of the legal practice areas in Section Il of this RFI.

4. ldentify and describe the experience, including representative matters, of the lead
attorney(s) who would provide the Services.

5. Provide an organizational chart and briefly describe each attorney who may be assigned to
provide Services under a Contract, including, for each attorney:
a. location of office;
title and role within Candidate’s firm;
number of years with Candidate’s firm;
expected role and responsibilities in providing the Services described in this RFI;
qualifications and any specialized expertise;
brief resume; and
all currently active state bar licenses and federal court admissions.

@m =000 o
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6. Description of any actual or potential conflicts of interest with the City and County of San
Francisco, including its constituent boards, commissions, agencies, and departments.

7. Names of up to five clients for whom the Candidate has provided identical or substantially
similar services, including for each the contact person, address, email address, and
telephone number. The Office may check references submitted by each Candidate.

8. Description of Candidate’s insurance coverages as required in the Contract, including the
name of the insurance carrier(s). Please identify whether the coverage is on a per-client
basis, or whether the coverage is applied to the firm as a whole. (Note that Candidates
may defer providing this information until after the Candidate is shortlisted.)

9. A proposed fee arrangement for the Services described in the RFI. The fee proposal should
include a breakdown of the rates for each attorney and professional staff member (e.g.,
paralegal, legal secretary) who may be assigned to provide services. We expect the
Candidate will offer its government or comparable favorable rates. Please describe the
fees the Candidate charges on any items separate from attorney services, including, but
not limited to such items as computerized research, photocopying or subpoena services.
Include any other direct or indirect costs that may be incurred by the Office, or any other
additional information related to billing that the Candidate believes will be relevant to the
Office in considering the Candidate’s fees.

IV. EVALUATING RESPONSES

The Office will shortlist firms whose responses best meet the San Francisco’s needs. The Office
will evaluate the responses generally in accordance with the following criteria:

1. Firm Experience and Qualifications

) Specific experience providing legal services identical or substantially similar to the
work described.

J Relevant experience of lead counsel.

J Depth of the legal team identified in the Response, both in terms of number and
experience.

) Quality of recently completed services provided to existing clients.

) Conflict-of-interest issues.

) Malpractice insurance and other fiduciary or professional liability insurance
coverage.

) Ability to satisfy the requirements of the scope of services.

] Fees and cost structure for services described in this RFI.

2. Assigned Staff

J Experience of lead attorney(s) in providing services similar in size and scope.

) Professional experience and educational qualifications of assigned staff.

) Staffing model (i.e., resources, skills, and processes to be applied) for services under
this RFI.
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3. Demonstrated Professionalism
J Communication skills, both oral and writing.
J Professionalism and quality of submitted response.

V. RESPONSE SUBMISSION REQUIREMENTS

All questions, requests for clarification, and requests for additional information regarding this
RFI must be submitted to Nicholas Whipps, Nicholas.Whipps@sfcityatty.org. All such questions
and requests must be submitted by e-mail. Responses to such questions and requests shall be
at San Francisco’s sole discretion, and nothing in this RFI shall create an obligation by San
Francisco to provide any response to the submitting party. Responses may, at San Francisco’s
sole discretion, be posted as addenda to this RFl. Completeness, clarity and brevity will be
looked upon favorably.

Responses must be received by 4:30 pm PT on the Response Due Date. Responses, including
any attachments, should be submitted by email to Nicholas.Whipps@sfcityatty.org.

VI. TERMS AND CONDITIONS OF THIS RFI

1. Responses to this RFl become the exclusive property of San Francisco. Materials provided
to the San Francisco can be requested by the public in accordance with the California
Public Records Act and San Francisco Administrative Code Section 67.24(e).

2. San Francisco accepts no financial responsibility for any costs incurred by Candidates in
responding to this RFI document (Respondents). Respondents shall absorb all expenses
they incur resulting from their response and any participation in any associated
discussions. Participation in this process is voluntary and non-compensable, and no
contract of any kind will be awarded as a result of this process.

3. San Francisco may, in its sole discretion, ask shortlisted Respondents to present their
material in person or remotely to San Francisco’s representatives at San Francisco’s offices,
and the costs of such presentations shall be solely the responsibility of the Respondent.

4. Any Respondent that may be recommended for a contract with the Office in relation to this
RFI must conduct and clear a conflict-of-interest check prior to entry into any such
contract.

5. San Francisco, at its sole discretion, will determine if a request for proposals or other
competitive solicitation may be issued at a later date. Submission of the RFI does not
guarantee any future business with San Francisco. The issuance of this RFl does not
constitute agreement by San Francisco that any contract will actually be entered into by
San Francisco. San Francisco expressly reserves the rights to:

a. Waive or correct any defect or informality in any proposal, response or response
procedure;
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Reject any or all responses and re-issue a new RFl, RFQ or RFP;
Prior to the submission deadline for responses, modify all or any portion of the

schedule for receiving responses;
d. Procure any materials, equipment, products or services specified in this RFI by any

other means; or
e. Determine that no contract or services will be pursued.
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Appendix A
Standard Forms

Before San Francisco can award any contract, outside counsel must file three standard San Francisco
forms (items 1-3 on the below chart). Because potential respondents may have already completed
these forms, and because some informational forms are rarely revised, San Francisco has not
included them in the RFI package. Instead, this Appendix describes the forms, where to find them on
the Internet (see last page), and where to file them. If a Respondent cannot get the documents off
the Internet, the Respondent should call (415) 554-6248 or e-mail Purchasing (purchasing@sfgov.org)
and Purchasing will fax, mail or e-mail them to the Respondent.

If a Respondent has already filled out items 1-3 (See note under item 3.) on the chart, the
Respondent should not do so again unless the Respondent’s answers have changed. To find out
whether these forms have been submitted, the Respondent should call Vendor Support at the
Controller's Office at (415) 554-6702.

Where the forms are on the Internet
Office of Contract Administration

Homepage: http://www.sfgov.org/oca Click on "How to Qualify to Do Business with the City"
Form Purpose/Info Routing
Request for Taxpayer This form Controller’s Office
Identification Number provides the City | Vendor File
(IRS Form W-9) with your Support City Hall,
taxpayer ID Room 484 San
Request for Taxpayer Identification number, whichis | Francisco,
Number and Certification then used to CA 94102

assign your firm a

https://sfcitypartner.sfgov.org/page | City 5-digit (415) 944-2442

s/inde x.aspx Supplier ID sfcitypartnersupport@sfgov
Number. . org

https://www.irs.gov/pub/irs-

pdf/fw9.pdf

Business Tax Declaration Form This Declarationis | Email:

(Form P- 25) used to determine | ttx.VendorAccounts@sfgov
if you are . org

http://newbusiness.sfgov.org/vendor

physically “doing
businessin San
Francisco” and
therefore are
required to pay
business taxes.

(415)554-6718

Mail: Controller’s Office
City Hall, Room 484

1 Dr. Carlton B. Goodlett PI.
San Francisco, CA94102
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http://www.sfgsa.org/Modules/ShowDocument.aspx?documentID=10970
http://www.sfgsa.org/Modules/ShowDocument.aspx?documentID=10970
http://www.sfgsa.org/Modules/ShowDocument.aspx?documentID=10970
http://www.irs.gov/pub/irs-pdf/fw9.pdf
http://www.irs.gov/pub/irs-pdf/fw9.pdf
http://www.irs.gov/pub/irs-pdf/fw9.pdf
http://sfgsa.org/Modules/ShowDocument.aspx?documentid=7624
http://sfgsa.org/Modules/ShowDocument.aspx?documentid=7624
http://newbusiness.sfgov.org/vendor

Declaration of

and Benefits with supporting
documentation (Form CMD-12B-
101)

https://sfgov.org/cmd/forms-
resources

Nondiscrimination in Contracts

This Declarationis
used by the City’s
Human Rights
Commission to
determine if the
vendor has
employees and
offers benefits to
these employees.
If the vendor
does, then the
vendor must
demonstrate to
the Human Rights
Commission that
the vendor offers
equal benefits
(health,
retirement, sick
leave...) to
employees with
spouses and to
employees with
domestic
partners.

For additional
information
please visit City
Administrator's
Contract
Monitoring
Division's
website.

Website:

www.sfgov.org/cm

d Email:
cmd.equalbenefits@sfgov.
org

Mail: Contract Monitoring
Division

30 Van Ness Ave., Suite 200
San Francisco, CA94102-
6033

415-581-2310
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http://sfgsa.org/modules/showdocument.aspx?documentid=10257
http://sfgsa.org/modules/showdocument.aspx?documentid=10257
http://sfgsa.org/modules/showdocument.aspx?documentid=10257
http://sfgsa.org/modules/showdocument.aspx?documentid=10257
http://sfgsa.org/index.aspx?page=6058
http://sfgsa.org/index.aspx?page=6058
http://sfgsa.org/index.aspx?page=6058
http://sfgsa.org/index.aspx?page=6058
http://sfgsa.org/index.aspx?page=6058
http://www.sfgov.org/cmd
http://www.sfgov.org/cmd
mailto:cmd.equalbenefits@sfgov.o
mailto:cmd.equalbenefits@sfgov.o

Vendor Registration Package

Combines the Email:

above forms and Vendor.File.Support@sfgov
as well as vendor | .org

business profilein | Fax: (415) 554-6261
one easylocation. | Mail: Vendor
Registration Package
City and County of
San Francisco
Vendor File

Support City Hall,
Room 484

1 Dr. Carlton B.
Goodlett Place

San Francisco, CA
94102- 4685

Supplemental Forms

Depending on the requirements specified in the bid you are responding to, you may be
requested to complete one of the below forms. These supplemental forms are bid-specific
and are required in addition to the mandatory forms above.

Form: Required If:

Minimum You have atleast $25,000 ($50,000 for non-profit organizations)
Compensation in cumulative annual business with a City department or
Ordinance (MCO) departments and have more than 5 employees, including
Declaration (pdf) employees of any parent, subsidiaries and subcontractors.
Health Care You have atleast $25,000 ($50,000 for non-profit organizations)
Accountability in cumulative annual business with a City department or
Ordinance (HCAO) departments and have more than 20 employees (more than 50
Declaration employees for non-profit organizations) including employees of
(pdf) any parent, subsidiaries and subcontractors.

Insurance If the bid package requires the successful bidder to demonstrate
Requirements (pdf) proof of insurance
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http://www.sfgsa.org/Modules/ShowDocument.aspx?documentID=11024
http://sfgsa.org/modules/showdocument.aspx?documentid=7581
http://www.sfgsa.org/Modules/ShowDocument.aspx?documentID=10374
http://sfgsa.org/Modules/ShowDocument.aspx?documentid=729

WHERE THE FORMS CAN BE FOUND ON THE INTERNET

Office of Contract Administration

Homepage: https://sfgov.org/oca/
Purchasing forms: Click on “Resources” under the “Vendor Information”
banner.

GSA - Office of the City Administrator, Contracts Monitoring Division (CMD)

CMD’s homepage: https://sfgov.org/cmd/
Equal Benefits forms: Click “12B Equal Benefits Program” in the column on
the left side of the page.
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APPENDIX B

Form of Agreement for Professional Legal Services



City and County of San Francisco
Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

AGREEMENT BETWEEN
CITY AND COUNTY OF SAN FRANCISCO
and

[Insert name of Law Firm]
For Professional Legal Services

This Agreement, dated for convenience of reference as of [Insert date], is by and
between the City and County of San Francisco, a municipal corporation (“City”), acting
by and through its Office of the City Attorney (the “City Attorney”), and [Insert name of
Law Firm], a (“Counsel”), collectively the “Parties.”

This Agreement is made with reference to the following facts and circumstances:

A. City wishes to retain Counsel to provide professional legal services, on an
as-needed basis, to assist the City Attorney by providing the services described in Section
1.1, below.

B. The San Francisco Charter vests the City Attorney with authority to
represent City in legal proceedings and retain consultants and outside legal counsel to
assist him with such representation.

C. Counsel is known for its expertise in the area of [Insert area(s) of
expertise| and is well qualified to assist the City Attorney in accordance with the
provisions of this Agreement.

D. Counsel will report to and work under the direction and control of the City
Attorney as provided in this Agreement.

E. This Agreement creates an on-going attorney-client relationship between
Counsel and City. The attorney-client relationship shall remain in place at all times from
the effective date of this Agreement until such time as either Party provides written notice
of its intent to terminate the attorney-client relationship. The attorney-client relationship
will remain in place continuously under this Agreement until such notice is provided,
regardless of whether Counsel is actively performing legal work for City at any given
time.

NOW, THEREFORE, the Parties agree as follows:

[outside counsel name]
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1. SCOPE OF SERVICES
1.1 Scope

(a) Upon request of the City Attorney, Counsel shall advise and assist
the City Attorney on matters concerning [describe scope of services as appropriate]
[“Litigation” or “Matter”|. The scope of services may be modified from time to time,
in writing, by the City Attorney.

Counsel’s level of representation of City is more specifically described in its letter
of [provide date of engagement letter| attached hereto as Exhibit [xx]. To the extent
there is any conflict or inconsistency between the terms of engagement set forth in
Counsel’s [Insert date] letter, and the terms of this Agreement, the Parties agree that
terms of this Agreement shall control.

(b) The City Attorney, as the chief legal officer of the City and County
of San Francisco, shall retain final authority over all aspects of City’s
response to the [Litigation or Matter].

(c) Counsel is authorized to take appropriate legal steps to handle the
[Litigation or Matter] as it pertains to any and all claims made and relief sought | “as to
the individuals represented by Counsel.”| The City Attorney shall designate members
of his staff to monitor, review and participate in the handling of all aspects of the
[Litigation or Matter].

(d) Counsel shall not make or distribute any press releases without the
express permission of the City Attorney. Counsel shall make every effort not to make
statements to the press about any matters in which Counsel is representing the City
without the consent of the City Attorney.

(e) Counsel shall, upon request, provide copies of pleadings, discovery
requests and responses, and relevant correspondence related to the [Litigation or
Matter] to the City Attorney. Counsel shall consult in advance with, and obtain the prior
approval of, the City Attorney concerning all substantive aspects of the [Litigation or
Matter] as it relates to City.

6] Counsel shall provide sufficient resources, including attorney time,
and competent personnel to handle the [Litigation or Matter| through judgment after
trial court proceedings or, subject to approval as provided herein, through settlement.

1.2 Ownership of Documents, Reports and Data Files. Any and all
drawings, plans, specifications, blueprints, studies, reports, memoranda, computation
sheets, computer files and media or other documents originated and prepared by Counsel
or its approved subcontractors pursuant to this Agreement shall be and become the
property of and will be transmitted to City for its use in any manner it deems appropriate.
Any such work product shall be attorney work product and subject to the attorney-client

[outside counsel name]
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privilege of City. If City disseminates any or all of such information to other persons
who are not public officers or employees, it may identify Counsel as the source of said
information. City need not receive Counsel’s authorization for any such dissemination,
but will seek to advise of such dissemination before it is done. Nothing herein shall
modify existing law regarding ownership of an attorney’s work product, nor limit in any
respect an attorney’s obligations under the applicable Rules of Professional Conduct.

1.3 Retention of Litigation [or Matter| Records. Counsel shall maintain
records, including records of financial transactions, pertaining to the performance of this
Agreement, in their original form, in accordance with requirements prescribed by City.
These records shall be retained for a period of no fewer than five years following the
expiration date of this Agreement. Said records shall be subject to examination and audit
by authorized City personnel at any time during the term of this Agreement or within the
five years following the termination date of this Agreement.

1.4  Maintaining Attorney-Client Privilege. Counsel acknowledge that they
have no authority to waive the attorney-client privilege on behalf of City and agree to
conduct their activities relating to this matter in such a manner as to maintain the
confidentiality of communications between Counsel and City (including the City
Attorney and any City official or employee). Counsel further agree not to waive the
attorney-client privilege with respect to documents or communications obtained or
conducted in connection with this matter without the express written consent of the City
Attorney.

1.5  Status Reports. Counsel shall provide the City Attorney, without charge
to City, a written status report on work performed (the “Status Report™) not less
frequently than once every [insert amount in words and number, e.g.; thirty
(30)] days from the commencement of the term of this Agreement (the “Reporting
Period”). The Status Report shall include, but not be limited to, the following: (a) a list
of the attorneys who have provided services during the Reporting Period; (b) a
description of significant issues resolved or other significant progress made during the
Reporting Period; and (c) outstanding issues known to Counsel that remain unresolved.
The Status Report shall not exceed more than [insert amount in words and number,
e.g.; two (2)] pages. [Insert if you have a form that you would like Counsel to use:
The form shall be substantially in the form of the document attached hereto as Exhibit
XX.] Upon request by City Attorney and without charge to City, Counsel shall confer
with City Attorney on each Status Report for a period or periods not exceeding a total of
1 hour.

2. TERM. The term of this Agreement (the “Term”) shall be from May 31, 2026, to
May 31, 2029, unless sooner terminated according to the terms of this Agreement,
including, but not limited to, the City Attorney’s exercising its rights to terminate under
Section 6 of this Agreement. This Agreement may be further extended for up to one year
by agreement of the City Attorney and Counsel.

[outside counsel name]
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3. EFFECTIVE DATE. This Agreement shall become effective upon full
execution and delivery of this Agreement by both Parties, provided that Counsel shall not
perform any work under this Agreement until the City Attorney gives Counsel either
written or oral notice to proceed with performance of the scope of services under this
Agreement.

4. COMPENSATION

4.1 Approved City Supplier. As a condition of receiving payment for
services rendered under this Agreement, Counsel shall become an approved City supplier
by registering its business with the City’s Office of the Treasurer and Tax Collector and
submitting a declaration of compliance with Chapter 12B of the City’s Administrative
Code.

4.2  Fee and Expense Schedule. City shall compensate Counsel for all of the
services rendered by Counsel under this Agreement as set forth in the Fee and Expense
Schedule attached hereto as Exhibit [XX] [and if applicable, any terms and conditions
set forth Engagement Letter|, subject to the terms and conditions in this Agreement.
Such compensation is the total compensation for all services this Agreement
contemplates. The Fee and Expense Schedule may not be modified except by written
instrument executed and approved in the same manner as this Agreement. The Fee
Schedule sets forth a breakdown of the fees and reimbursable amounts payable under this
Agreement. Notwithstanding anything to the contrary herein, the compensation of
Counsel is conditioned upon City Attorney’s prior reasonable determination that the
services have been satisfactorily rendered in accordance with this Agreement.
Compensation shall be payable within a reasonable time from receipt of invoices in
accordance with Section 5. In no event shall City be liable for interest or late charges.

4.3 Not to Exceed Contract Amount. In no event shall the total fees and
reimbursable amounts payable under this Agreement exceed six hundred thousand dollars
($360,000.00). The not to exceed amount may not be modified except by written
instrument executed and approved in the same manner as this Agreement. Counsel shall
keep City Attorney informed on a periodic basis, not less than monthly, of the amount of
its billings and notify City Attorney in writing immediately upon determining that such
amount is within [Insert amount in words] ($ .00) [Insert amount in
numbers]| of the total amount of funds available under this Agreement.

4.4 Certification of Funds; Budget and Fiscal Provisions; Termination in
the Event of Non-Appropriation. This Agreement is subject to the budget and fiscal
provisions of City’s Charter, including Article 3.105. This Agreement will terminate
without penalty, liability or expense of any kind to City at the end of any fiscal year if
funds are not appropriated for the next succeeding fiscal year. If funds are appropriated
for a portion of the fiscal year, this Agreement will terminate, without penalty, liability or
expense of any kind at the end of the term for which funds are appropriated. City has no
obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and

[outside counsel name]
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the Board of Supervisors. Counsel’s assumption of risk of possible non-appropriation is
part of the consideration for this Agreement.

S. METHOD OF PAYMENT

5.1 Invoices. As a condition to City’s obligation to pay any compensation,
Counsel must furnish invoices under this Agreement in a form reasonably acceptable to
City Attorney. Counsel shall provide City Attorney with monthly invoices that identify
services by task with a brief descriptive narrative of the service provided, by whom
rendered, and the time (hours and fractions thereof) expended. Payments will be made to
Counsel no more frequently than once each month. Counsel must submit all statements
for services rendered and expenses incurred to City Attorney or his designee. Payments
will be made to Counsel upon approval of City Attorney consistent with the terms and
conditions of this Agreement. In no event shall City be liable for interest or late charges.
In addition, as a condition to City’s obligation to pay, Counsel shall have provided to
City Attorney a current certificate of insurance and endorsement in accordance with
Section 8.3.

5.2 Submitting False Claims. Pursuant to San Francisco Administrative
Code Section 21.35, Counsel - or any subcontractor authorized under this Agreement -
who submits a false claim shall be liable to the City for the statutory penalties set forth in
that section. Counsel or any approved subcontractor will be deemed to have submitted a
false claim to the City if Counsel or any such subcontractor: (a) knowingly presents or
causes to be presented to an officer or employee of the City a false claim or request for
payment or approval; (b) knowingly makes, uses, or causes to be made or used a false
record or statement to get a false claim paid or approved by the City; (c) conspires to
defraud the City by getting a false claim allowed or paid by the City; (d) knowingly
makes, uses, or causes to be made or used a false record or statement to conceal, avoid, or
decrease an obligation to pay or transmit money or property to the City; or (e) is a
beneficiary of an inadvertent submission of a false claim to the City, subsequently
discovers the falsity of the claim, and fails to disclose the false claim to the City within a
reasonable time after discovery of the false claim.

5.3 Taxes. Payment of any taxes, including possessory interest taxes and
California sales and use taxes, levied upon or as a result of this Agreement, or the
services delivered pursuant hereto, shall be the obligation of Counsel.

5.4  Withholding. Counsel agrees that it is obligated to pay all amounts due to
the City under the San Francisco Business and Tax Regulations Code during the term of
this Agreement. Pursuant to Section 6.10-2 of the San Francisco Business and Tax
Regulations Code, Counsel further acknowledges and agrees that City may withhold any
payments due to Counsel under this Agreement if Counsel is delinquent in the payment
of any amount required to be paid to the City under the San Francisco Business and Tax
Regulations Code. Any payments withheld under this paragraph shall be made to
Counsel, without interest, upon Counsel coming back into compliance with its
obligations.

[outside counsel name]
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6. TERMINATION

6.1 Termination Without Cause. City Attorney, in his sole discretion, may
terminate this Agreement for City’s convenience and without cause, at any time, by
giving Counsel at least thirty (30) days written notice of such termination. In the event of
such termination, City will pay Counsel for those services performed in accordance with
this Agreement, and to the satisfaction of City, up to the date of termination. In no event
will City be liable for costs incurred by Counsel after receipt of a notice of termination.
Such non-recoverable costs include, but are not limited to, anticipated profits on this
Agreement, post-termination employee salaries, post-termination administrative
expenses, or any other cost which is not reasonable or authorized under this Section or is
not permitted under Section 11 or any other provision of this Agreement. The limitations
set forth in this Section shall not prevent Counsel from recovering costs that Counsel
necessarily incurred in discontinuing further work after receipt of the termination notice
to the extent such costs are otherwise payable under this Agreement.

6.2  Non Exclusive Remedies. City’s right to terminate this Agreement under
this Section 6 is not its exclusive remedy but is in addition to all other remedies available
to City by law, in equity, or under the provisions of this Agreement.

6.3  Duties Upon Termination. Upon any termination of this Agreement, and
subject to the California Rules of Professional Conduct, Counsel shall immediately
provide City with complete and accurate copies or originals - where appropriate - of all
documents in its possession belonging to City. Counsel further agrees to do all other
things reasonably necessary to cause an orderly transition of services without detriment to
the rights of City.

7. STAFFING

7.1 Commitment of Qualified Personnel. Services under this Agreement
shall be performed only by competent personnel under the supervision of and in the
employment of Counsel. Particular tasks must be performed by lawyers with appropriate
levels of experience for the performance of such tasks.

7.2 Named Personnel. The law office of [Insert name of Law Offices] shall
provide the legal services required under this Agreement. Counsel has been selected due
to the unique skills and experience of counsel and the following named personnel:

Lead Attorney

The lead attorney(s) named above shall be the principal contact with City
Attorney. Any change in the lead attorney(s) or addition to or substitution of any of the
other named staff requires City Attorney’s prior written approval. Staffing decisions
required to be taken by Counsel in an emergency for which prior written approval of City
Attorney is not feasible shall be limited to such emergency situation only, taken by
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Counsel in a reasonable manner and require immediate follow-up discussions with City
Attorney.

At all times Counsel shall staff meetings, hearings, proceedings and the other
elements of the scope of services to be rendered under this Agreement in a cost-effective
manner, consistent with the requirements of Section 7.1 above and as otherwise provided
in this Agreement. Prior approval must be obtained from City Attorney whenever the
lead attorney anticipates the assignment of multiple staff to attend meetings, hearings or
other proceedings and to perform the various elements of the scope of services to be
rendered under this agreement.

Before undertaking any document organization or review, any drafting of any
motion, pleading, letter or other document, any legal research or any other significant
legal work, Counsel shall consult with City Attorney about the most cost effective
method of doing work including but not limited to using City staff or City Attorney staff
to do as much of the work as appropriate.

7.3  Contractor Vaccination Policy. Counsel acknowledges that it has read
the requirements of the 38th Supplement to Mayoral Proclamation Declaring the
Existence of a Local Emergency (“Emergency Declaration”), dated February 25, 2020,
and the Contractor Vaccination Policy for City Contractors issued by the City
Administrator (“Contractor Vaccination Policy”), as those documents may be amended
from time to time. A copy of the Contractor Vaccination Policy can be found at:
https://sf.gov/confirm-vaccine-status-your-employees-and-subcontractors.

(a) A Contract subject to the Emergency Declaration is an agreement
between the City and any other entity or individual and any subcontract under such
agreement, where Covered Employees of the Contractor or Subcontractor work in-person
with City employees in connection with the work or services performed under the
agreement at a City owned, leased, or controlled facility. Such agreements include, but
are not limited to, professional services contracts, general services contracts, public
works contracts, and grants. Contract includes such agreements currently in place or
entered into during the term of the Emergency Declaration. Contract does not include an
agreement with a state or federal governmental entity or agreements that do not involve
the City paying or receiving funds.

(b) In accordance with the Emergency Declaration, Counsel agrees
that:

(1) Counsel has read the Contractor Vaccination Policy
pertaining to the obligations of City;

(i) Where applicable, Counsel shall ensure it complies with the
requirements of the Contractor Vaccination Policy pertaining to Covered Employees, as
they are defined under the Emergency Declaration and the Contractor Vaccination Policy,
and insure such Covered Employees are fully vaccinated for COVID-19 or obtain an
exemption based on medical or religious grounds,
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(iii)  If Counsel grants Covered Employees an exemption based
on medical or religious grounds, Counsel will promptly notify City by completing and
submitting the Covered Employees Granted Exemptions Form (“Exemptions Form™),
which can be found at https://sf.gov/confirm-vaccine-status-your-employees-and-
subcontractors (navigate to “Exemptions” to download the form).

7.4  Use of City Attorney Investigators. Counsel agrees to use investigators
of City Attorney in developing information necessary to perform the services described
herein.

8. INSURANCE

8.1  Required Coverage. Without in any way limiting Counsel’s liability
pursuant to the “Indemnification” section of this Agreement, and subject to approval by
City’s Risk Manager of the insurer and the policy forms, Counsel shall procure and
maintain throughout the Term of this Agreement, at Counsel’s sole expense, the
following insurance:

(a) Workers” Compensation, in statutory amounts, with Employer’s
Liability Limits not less than one million dollars ($1,000,000) each accident, injury, or
illness;

(b) Commercial Automobile Liability Insurance with limits not less
than one million dollars ($1,000,000) each occurrence Bodily Injury and Property
Damage, including Contractual Liability, Personal Injury, Products and Completed
Operations; and

(©) Commercial General Liability Insurance with limits not less than
one million dollars ($1,000,000) each occurrence, “Combined Single Limit” for Bodily
Injury and Property Damage, including Owned, and Non-Owned and Hired auto
coverage, as applicable; and

(d) Professional Liability Insurance with limits not less than one
million dollars ($1,000,000) each claim covering legal malpractice arising from any
services provided under this Agreement.

8.2  Liability Policies. Each policy shall be with an insurer with a rating
comparable to A-, VIII or higher, that is authorized to do business in the State of
California. Except for Professional Liability Insurance, all liability policies that this
Section requires Counsel to maintain shall provide for the following: (i) name as
additional insureds the City and County of San Francisco, its officers, agents and
employees; and (i1) specify that such policies are primary insurance to any other
insurance available to the additional insureds, with respect to any claims arising out of
this Agreement, and that insurance applies separately to each insured against whom claim
is made or suit is brought. Such policies shall also provide for severability of interests
and that an act or omission of one of the named insureds that would void or otherwise
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reduce coverage shall not reduce or void the coverage as to any insured, and shall afford
coverage for all claims based on acts, omissions, injury or damage which occurred or
arose (or the onset of which occurred or arose) in whole or in part during the policy
period. If requested by the City Attorney, Counsel will provide a complete copy of each
insurance policy required under Section 8.1 of this Agreement.

8.3  Certificates. Before the commencement date of this Agreement, Counsel
shall deliver to the City Attorney a certificate of insurance for each required policy with
insurers and additional insured policy endorsements for the comprehensive general
liability insurance and comprehensive automobile liability insurance. Each policy and
certificate shall provide that no cancellation, major change in coverage or expiration shall
become effective or occur until at least thirty (30) days after receipt of written notice by
City Attorney.

8.4  General Annual Aggregate Limits. Should Counsel provide any of the
required liability insurance under a form of coverage that includes a general annual
aggregate limit or provides that claims investigation or legal defense costs be included in
such general annual aggregate limit, such general aggregate limit shall be twice the
occurrence or claims limits specified above.

8.5  Lapse in Coverage. Should any required insurance lapse during the term
of this Agreement, Counsel shall immediately notify City Attorney. Regardless of
whether City Attorney receives such notice from Counsel, City Attorney shall have the
sole option to direct Counsel to immediately discontinue all work under this Agreement.
Requests for payments originating after such lapse shall not be processed until City
Attorney receives satisfactory evidence of reinstated coverage as required by this
Agreement, effective as of the lapse date. If insurance is not reinstated, City Attorney
may, at his sole option, terminate this Agreement upon the lapse of any required
insurance, and City shall have no further obligation to pay Counsel after such
termination.

8.6 Claims Made Forms. Should any of the required insurance be provided
under a claims-made form, Counsel shall maintain such coverage continuously
throughout the term of this Agreement and, without lapse, for a period of three (3) years
beyond the expiration of the term of this Agreement, so if any occurrences during the
term of this Agreement give rise to claims made after expiration of the Agreement, such
claims shall be covered by such claims-made policies.

8.7  Review of Requirements. At the request of the City Attorney, Counsel
and City Attorney shall periodically review the limits and types of insurance carried
pursuant to this Section 8. If the general commercial practice in City is to carry liability
insurance in an amount or coverage materially greater than the amount or coverage being
carried by Counsel for risks comparable to those associated with the activities to be
conducted under this Agreement, then the amounts or coverage carried by Counsel shall
be increased to conform to such general commercial practice.
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9. ASSIGNMENT AND SUBCONTRACTING

9.1 Limitations on Assignment. Counsel shall not, without written consent
of City Attorney, assign or transfer any interest in this Agreement, or delegate its
performance of duties under this Agreement, in whole or in part; and no approval of any
assignment, transfer, or delegation of duties shall constitute approval of any subsequent
assignment, transfer or delegation of duties. Counsel recognizes and agrees that the
services to be performed under this Agreement are personal in nature, and City Attorney
may give, withhold or condition his consent in his sole and absolute discretion.

9.2 Limitations on Subcontracting. Counsel is prohibited from
subcontracting this Agreement or any part of it unless Counsel first obtains City’s written
approval of the subcontractor and the scope of services to be performed under any
subcontract. Any such subcontracting will be subject to the approval of City Attorney in
his sole and absolute discretion. An agreement made in violation of this provision shall
confer no rights on any other Party and shall, at City’s sole option, be void.

10. CONFLICTS OF INTEREST

10.1 Potential Violations of Governmental Ethics Laws. By executing this
Agreement, Counsel certifies that it does not know of any violation of Title 9, Chapter 7
of the California Government Code (Section 87100 ef seq.), or Title 1, Division 4,
Chapter 1, Article 4 of the California Government Code (Section 1090 et seq.), and
further agrees promptly to notify the City if it becomes aware of any such fact during the
term of this Agreement. Counsel further certifies that it will notify the City Attorney if it
later learns of any violations of these governmental ethics laws.

10.2 California Rules of Professional Conduct. By executing this
Agreement, Counsel further certifies that it has made a complete disclosure to City
Attorney of any conflict of interest prohibited by the California Rules of Professional
Conduct. Counsel has done a conflicts check within its firm and certifies that it has no
conflict of interest with respect to its assistance to City Attorney or has obtained a written
conflicts waiver from the City Attorney, in his sole and absolute discretion. The
existence of any actual or potential conflict of interest must be promptly reported by
Counsel to City Attorney and resolved to City Attorney’s satisfaction before
representation proceeds. Willful failure to make such disclosure, if any, shall constitute
grounds for cancellation and termination of this Agreement by City Attorney.

11. LIMITATION OF LIABILITY. CITY’S PAYMENT OBLIGATIONS
UNDER THIS AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF
COMPENSATION PROVIDED FOR IN SECTION 4.3. NOTWITHSTANDING ANY
OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL CITY BE
LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON CONTRACT
OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT
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OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

12. NONDISCRIMINATORY EMPLOYMENT AND BUSINESS
OPPORTUNITIES PRACTICES

12.1 Counsel Shall Not Discriminate. Counsel shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Counsel
agrees not to discriminate on the basis of the fact or perception of a person’s race, color,
creed, religion, national origin, ancestry, age, sex, height, weight, sexual orientation,
gender identity, domestic partner status, marital status, disability or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status) against any employee of, any
City employee working with, or applicant for employment with Counsel, in any of
Counsel’s operations within the United States, or against any person seeking
accommodations, advantages, facilities, privileges, services, or membership in all
business, social, or other establishments or organizations operated by Counsel.

12.2  Subcontracts. Counsel shall incorporate by reference in all subcontracts,
as may be permitted under this Agreement, the provisions of §§12B.2(a), 12B.2(c)-(k),
and 12C.3 of the San Francisco Administrative Code (copies of which are available from
City Attorney) and shall require all subcontractors to comply with such provisions.
Counsel’s failure to comply with the obligations in this subsection shall constitute a
material breach of this Agreement.

12.3 Non-Discrimination of Benefits. Counsel does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operations in San
Francisco, or where any part of this Agreement is being performed for City elsewhere in
the United States, discriminate in the provision of bereavement leave, family medical
leave, health benefits, membership or membership discounts, moving expenses, pension
or retirement benefits or travel benefits, as well as any benefits other than the benefits
specified above, between employees with domestic partners and employees with spouses,
and/or between the domestic partners and spouses of such employees, where the domestic
partnership has been registered with a governmental entity pursuant to state or local law
authorizing registration.

12.4 Declaration. As a condition to this Agreement, Counsel shall execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form
CMD 12B-101) with supporting documentation.

13. NOTICES

All notices or other communications to either Party by the other as may be
required by this Agreement shall be deemed given when made in writing and delivered in
person or deposited in the United States mail as follows:
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To City: San Francisco City Attorney’s Office
City and County of San Francisco

e-mail:

Attn:
Deputy City Attorney

To the Counsel:

[Insert name & address of Counsel]

e-mail:

Attn:

or to such other address as either City or Counsel may designate as its new address for
such purpose by notice given to the other in accordance with the provisions of this
Section 13 at least ten (10) days prior to the effective date of such change.

Any notice hereunder shall be deemed to have been given three (3) days after the
date when it is mailed if sent by first class or certified mail, one day after the date it is
made if sent by overnight courier, or upon the date personal delivery is made. For
convenience of the Parties, copies of notices may also be given by e-mail to the address
set forth herein or such other e-mail as may be provided from time to time.

14. INDEPENDENT CONTRACTOR; PAYMENT OF TAXES AND OTHER
EXPENSES

14.1 Independent Contractor. For the purposes of this Section 14, “Counsel”
shall be deemed to include not only Counsel, but also any agent or employee of Counsel.
Counsel acknowledges and agrees that at all times, Counsel or any agent or employee of
Counsel shall be deemed at all times to be an independent contractor and is wholly
responsible for the manner in which it performs the services and work requested by City
under this Agreement. Counsel, its agents, and employees will not represent or hold
themselves out to be employees of the City at any time. Counsel or any agent or
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employee of Counsel shall not have employee status with City, nor be entitled to
participate in any plans, arrangements, or distributions by City pertaining to or in
connection with any retirement, health or other benefits that City may offer its
employees. Counsel or any agent or employee of Counsel is liable for the acts and
omissions of itself, its employees and its agents. Counsel shall be responsible for all
obligations and payments, whether imposed by federal, state or local law, including, but
not limited to, FICA, income tax withholdings, unemployment compensation, insurance,
and other similar responsibilities related to Counsel’s performing services and work, or
any agent or employee of Counsel providing same. Nothing in this Agreement shall be
construed as creating an employment or agency relationship between City and Counsel or
any agent or employee of Counsel. Any terms in this Agreement referring to direction
from City shall be construed as providing for direction as to policy and the result of
Counsel’s work only, and not as to the means by which such a result is obtained. City
does not retain the right to control the means or the method by which Counsel performs
work under this Agreement. Counsel agrees to maintain and make available to City, upon
request and during regular business hours, accurate books and accounting records
demonstrating Counsel’s compliance with this section. Should City determine that
Counsel, or any agent or employee of Counsel, is not performing in accordance with the
requirements of this Agreement, City shall provide Counsel with written notice of such
failure. Within five (5) business days of Counsel’s receipt of such notice, and in
accordance with Counsel’s policy and procedure, Counsel shall remedy the deficiency.
Notwithstanding, if City believes that an action of Counsel, or any agent or employee of
Counsel, warrants immediate remedial action by Counsel, City shall contact Counsel and
provide Counsel in writing with the reason for requesting such immediate action.

14.2 Payment of Taxes and Other Expenses. Payment of Employment
Taxes and Other Expenses. Should City, in its discretion, or a relevant taxing authority
such as the Internal Revenue Service or the State Employment Development Division, or
both, determine that Counsel is an employee for purposes of collection of any
employment taxes, the amounts payable under this Agreement shall be reduced by
amounts equal to both the employee and employer portions of the tax due (and offsetting
any credits for amounts already paid by Counsel which can be applied against this
liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Counsel for
City, upon notification of such fact by City, Counsel shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to
Counsel under this Agreement (again, offsetting any amounts already paid by Counsel
which can be applied as a credit against such liability). A determination of employment
status pursuant to this Section 14 shall be solely limited to the purposes of the particular
tax in question, and for all other purposes of this Agreement, Counsel shall not be
considered an employee of City. Notwithstanding the foregoing, Counsel agrees to
indemnify and save harmless City and its officers, agents and employees from, and, if
requested, shall defend them against any and all claims, losses, costs, damages, and
expenses, including attorneys’ fees, arising from this section.
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15. INDEMNIFICATION.

15.1 Counsel shall indemnify and hold harmless City and its officers, agents
and employees from, and, if requested, shall defend them from and against any and all
liabilities (legal, contractual, or otherwise), losses, damages, costs, expenses, or claims
for injury or damages (collectively, “Claims™), arising from or in any way connected with
Counsel’s performance of the Agreement, including but not limited to, any: (i) injury to
or death of a person, including employees of City or Counsel; (ii) loss of or damage to
property; (iii) violation of local, state, or federal common law, statute or regulation,
including but not limited to privacy or personally identifiable information, health
information, disability and labor laws or regulations; (iv) strict liability imposed by any
law or regulation; or (v) losses arising from Counsel’s execution of subcontracts not in
accordance with the requirements of this Agreement applicable to subcontractors; except
where such Claims are the result of the sole active negligence or willful misconduct of
City. The foregoing indemnity shall include, without limitation, reasonable fees of
attorneys, consultants and experts and related costs and City’s costs of investigating any
claims against the City.

15.2 In addition to Counsel’s obligation to indemnify City, Counsel specifically
acknowledges and agrees that it has an immediate and independent obligation to defend
City from any claim which actually or potentially falls within this indemnification
provision, even if the allegations are or may be groundless, false or fraudulent, which
obligation arises at the time such claim is tendered to Counsel by City and continues at all
times thereafter.

15.3  Counsel shall indemnify and hold City harmless from all loss and liability,
including attorneys’ fees, court costs and all other litigation expenses for any
infringement of the patent rights, copyright, trade secret or any other proprietary right or
trademark, and all other intellectual property claims of any person or persons in
consequence of the use by City, or any of its officers or agents, of articles or services to
be supplied in the performance of this Agreement.

16. DEFAULT; REMEDIES

16.1  Each of the following shall constitute an event of default (“Event of
Default”) under this Agreement:

(a) Counsel fails or refuses to perform or observe any term, covenant
or condition contained in any of the following Sections of this Agreement:

5.2 Submitting False Claims. 17. Proprietary or Confidential
Information of City

53 Taxes 24.3 Compliance with Laws

8. Insurance 24.12 Prohibition on Political
Activities with City Funds
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0. Assignment and Subcontracting | 24.13 Protection of Private
Information

(b) Counsel fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, and such default continues for a
period of ten days after written notice thereof from City to Counsel.

(c) Counsel (A) is generally not paying its debts as they become due,
(B) files, or consents by answer or otherwise to the filing against it of, a petition for relief
or reorganization or arrangement or any other petition in bankruptcy or for liquidation or
to take advantage of any bankruptcy, insolvency or other debtors’ relief law of any
jurisdiction, (C) makes an assignment for the benefit of its creditors, (D) consents to the
appointment of a custodian, receiver, trustee or other officer with similar powers of
Counsel or of any substantial part of Counsel’s property or (E) takes action for the
purpose of any of the foregoing.

(d) A court or government authority enters an order (A) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Counsel or
with respect to any substantial part of Counsel property, (B) constituting an order for
relief or approving a petition for relief or reorganization or arrangement or any other
petition in bankruptcy or for liquidation or to take advantage of any bankruptcy,
insolvency or other debtors’ relief law of any jurisdiction or (C) ordering the dissolution,
winding-up or liquidation of Counsel.

16.2  On and after any Event of Default, City shall have the right to exercise its
legal and equitable remedies, including, without limitation, the right to terminate this
Agreement or to seek specific performance of all or any part of this Agreement. In
addition, City shall have the right (but no obligation) to cure (or cause to be cured) on
behalf of Counsel any Event of Default; Counsel shall pay to City on demand all costs
and expenses incurred by City in effecting such cure, with interest thereon from the date
of such costs or expenses are incurred at the maximum rate then permitted by law. City
shall have the right to offset from any amounts due to Counsel under this Agreement or
any other agreement between City and Counsel all damages, losses, costs or expenses
incurred by City as a result of such Event of Default and any liquidated damages due
from Counsel pursuant to the terms of this Agreement or any other agreement.

16.3  All remedies provided for in this Agreement may be exercised
individually or in combination with any other remedy available hereunder or under
applicable laws, rules and regulations. The exercise of any remedy shall not preclude or
in any way be deemed to waive any other remedy.

17. PROPRIETARY OR CONFIDENTIAL INFORMATION OF CITY.
Counsel understands and agrees that, in the performance of the work or services under
this Agreement or in contemplation thereof, Counsel will have access to private or
confidential information, including, without limitation, attorney work product and
information subject to the attorney-client privilege, which may be owned or controlled by
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City and that such information may contain proprietary or confidential details, the
disclosure of which to third parties may be damaging to City. Counsel agrees that all
information created by Counsel for City or disclosed by City to Counsel shall be held in
confidence and used only in performance of the Agreement. This section shall survive
the termination or expiration of this Agreement.

18.  WORKS FOR HIRE. If, in connection with services performed under this
Agreement, Counsel or its subcontractors create artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams,
surveys, blueprints, source codes or any other original works of authorship, such works of
authorship shall be works for hire as defined under Title 17 of the United States Code,
and all copyrights in such works are the property of the City. Ifit is ever determined that
any works created by Counsel or its subcontractors under this Agreement are not works
for hire under U.S. law, Counsel hereby assigns all copyrights to such works to City, and
agrees to provide any material and execute any documents necessary to effectuate such
assignment. With the approval of City, Counsel may retain and use copies of such works
for reference and as documentation of its experience and capabilities.

19.  AUDIT AND INSPECTION OF RECORDS. Counsel agrees to maintain and
make available to City, during regular business hours, accurate books and accounting
records relating to its work under this Agreement. Counsel will permit City to audit,
examine and make excerpts and transcripts from such books and records, and to make
audits of all invoices, materials, payrolls, records or personnel and other data related to
all other matters covered by this Agreement, whether funded in whole or in part under
this Agreement. Counsel shall maintain such data and records in an accessible location
and condition for a period of not fewer than five years after final payment under this
Agreement or until after final audit has been resolved, whichever is later. The State of
California or any federal agency having an interest in the subject matter of this
Agreement shall have the same rights conferred upon City by this Section.

20. NON-WAIVER OF RIGHTS. The omission by either Party at any time to
enforce any default or right reserved to it, or to require performance of any of the terms,
covenants, or provisions hereof by the other Party at the time designated, shall not be a
waiver of any such default or right to which the Party is entitled, nor shall it in any way
affect the right of the Party to enforce such provisions thereafter.

21. TROPICAL HARDWOOD AND VIRGIN REDWOOD BAN. Pursuant to
§804(b) of the San Francisco Environment Code, City urges Counsel not to import,
purchase, obtain, or use for any purpose, any tropical hardwood, tropical hardwood wood
product, virgin redwood or virgin redwood wood product.

22.  DRUG-FREE WORKPLACE POLICY. Counsel acknowledges that pursuant
to the Federal Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution,
dispensation, possession, or use of a controlled substance is prohibited on City premises.
Counsel agrees that any violation of this prohibition by Counsel, its employees, agents or
assigns will be deemed a material breach of this Agreement.
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23. COMPLIANCE WITH AMERICANS WITH DISABILITIES ACT. Counsel
acknowledges that, pursuant to the Americans with Disabilities Act (ADA), programs,
services and other activities provided by a public entity to the public, whether directly or
through a Counsel, must be accessible to the disabled public. Counsel shall provide the
services specified in this Agreement in a manner that complies with the ADA and any
and all other applicable federal, state and local disability rights legislation. Counsel
agrees not to discriminate against disabled persons in the provision of services, benefits
or activities provided under this Agreement and further agrees that any violation of this
prohibition on the part of Counsel, its employees, agents or assigns will constitute a
material breach of this Agreement.

24. GENERAL CONDITIONS

24.1 Severability. Any provision or portion of this Agreement prohibited as
unlawful or unenforceable under any applicable law of any jurisdiction shall as to such
jurisdiction be ineffective without affecting other provisions of this Agreement. If the
provisions of such applicable law may be waived, they are hereby waived to the end that
this Agreement may be deemed to be a valid and binding Agreement enforceable in
accordance with its terms.

24.2  Governing Law. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California. Venue for all
litigation relative to the formation, interpretation and performance of this Agreement
shall be in San Francisco.

24.3 Compliance with Laws. Counsel shall keep itself fully informed of
City’s Charter, codes, ordinances and regulations of City and of all state and federal laws
in any manner affecting the performance of this Agreement and must at all times comply
with such codes, ordinances, and regulations and all applicable laws as they may be
amended from time to time.

24.4 Modifications to this Agreement. Neither this Agreement nor any term
or provisions hereof may be changed, waived, discharged, or terminated, except by a
written instrument signed by both Parties hereto or except as otherwise expressly
provided in this Agreement.

24.5 Survival. The following sections shall survive any termination, expiration
or cancellation of this Agreement:

1.2 Ownership of Documents, Reports | 17 Proprietary or Confidential
and Data Files Information of City

5.2 Submitting False Claims. 18 Works for Hire

53 Taxes 24.1 Severability

8 Insurance 24.2 Governing Law

11 Limitation of Liability 24.4 Modifications to this
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Agreement
14 Independent Contractor; 24.13 Protection of Private
Payment of Taxes and Other Information
Expenses
15 Indemnification 24.17 Interpretation of Agreement

24.6 Approvals by City; Point of Contact. Except as otherwise provided in
this Agreement or as otherwise required by City’s Charter, all approvals or consents
requested or required hereunder may be given by City Attorney or his designee. All such
approvals or consents may be given or withheld in City Attorney’s sole discretion, unless
otherwise expressly provided. Silence shall not be considered approval of City for any
purposes hereof. Any legal advice given by Counsel with respect to this representation
shall be rendered to City Attorney, or City Attorney’s designee.

24,7 Counsel Responsibility. Counsel shall report to, and work under the
direction and control of, City Attorney or his designee, in the performance of the
services. Counsel agrees to be solely responsible, however, for its own actions and those
of its subordinates and subcontractors throughout the term of this Agreement. Counsel
shall handle any press contact it receives directly or indirectly in connection with the
subject of this Agreement in coordination with City Attorney. Counsel also agrees that
any court and administrative filings, written opinions and any correspondence containing
substantive advice shall be reviewed and approved by City Attorney before issuance.

24.8 Notification of Limitations on Contributions. By executing this
Agreement, Counsel acknowledges its obligations under section 1.126 of the City’s
Campaign and Governmental Conduct Code, which prohibits any person who contracts
with, or is seeking a contract with, any department of the City for the rendition of
personal services, for the furnishing of any material, supplies or equipment, for the sale
or lease of any land or building, for a grant, loan or loan guarantee, or for a development
agreement, from making any campaign contribution to (i) a City elected official if the
contract must be approved by that official, a board on which that official serves, or the
board of a state agency on which an appointee of that official serves, (ii) a candidate for
that City elective office, or (iii) a committee controlled by such elected official or a
candidate for that office, at any time from the submission of a proposal for the contract
until the later of either the termination of negotiations for such contract or twelve months
after the date the City approves the contract. The prohibition on contributions applies to
each prospective party to the contract; each member of Counsel’s board of directors;
Counsel’s chairperson, chief executive officer, chief financial officer and chief operating
officer; any person with an ownership interest of more than 10% in Counsel; any
subcontractor listed in the bid or contract; and any committee that is sponsored or
controlled by Counsel. Counsel certifies that it has informed each such person of the
limitation on contributions imposed by Section 1.126 by the time it submitted a proposal
for the contract, and has provided the names of the persons required to be informed to the
City department with whom it is contracting.
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24.9 Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one
and the same Agreement.

24.10 Requiring Minimum Compensation for Covered Employees. Counsel
shall comply fully with and be bound by all of the provisions of the Minimum
Compensation Ordinance (MCO), as set forth in San Francisco Administrative Code
Chapter 12P (Chapter 12P), including the remedies provided, and implementing
guidelines and rules. The provisions of Chapter 12P are incorporated herein by reference
and made a part of this Agreement as though fully set forth. The text of the MCO is
available on the web at www.sfgov.org/olse/mco.

24.11 Requiring Health Benefits for Covered Employees. Counsel shall
comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code
Chapter 12Q, including the remedies provided, and implementing regulations, as the
same may be amended from time to time. The provisions of Chapter 12Q are
incorporated by reference and made a part of this Agreement as though fully set forth
herein. The text of the HCAO is available on the web at www.sfgov.org/olse.

24.12. Prohibition on Political Activity with City Funds. In accordance with
San Francisco Administrative Code Chapter 12.G, Counsel may not participate in,
support, or attempt to influence any political campaign for a candidate or for a ballot
measure (collectively, “Political Activity”) in the performance of the services provided
under this Agreement. Counsel agrees to comply with San Francisco Administrative
Code Chapter 12.G and any implementing rules and regulations promulgated by City’s
Controller. The terms and provisions of Chapter 12.G are incorporated herein by this
reference. In the event Counsel violates the provisions of this section, City may, in
addition to any other rights or remedies available hereunder, (1) terminate this Agreement,
and (i1) prohibit Counsel from bidding on or receiving any new City contract for a period
of two (2) years. The Controller will not consider Counsel’s use of profit as a violation
of this section.

24.13. Protection of Private Information. If this Agreement requires the City
to disclose “Private Information” to Counsel within the meaning of San Francisco
Administrative Code Chapter 12M, the terms and provisions of which are incorporated
herein, Counsel shall use such information only in accordance with the restrictions stated
in Chapter 12M and in this Agreement and only as necessary in performing the services
provided for under this Agreement. Any failure on the part of Counsel to comply with
the requirements of Chapter 12M will subject Counsel to the enforcement and penalty
provisions in Chapter 12M.

24.14 Food Service Waste Reduction Requirements. Counsel shall comply
fully with and be bound by all of the provisions of the Food Service Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the
remedies provided, and implementing guidelines and rules. The provisions of Chapter 16
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are incorporated herein by reference and made a part of this Agreement as though fully
set forth.

24.15 Consideration of Criminal History in Hiring and Employment
Decisions. Counsel agrees to comply fully with and be bound by all of the provisions of
Chapter 12T, “City Counsel/Subcontractor Consideration of Criminal History in Hiring
and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”),
including the remedies provided, and implementing regulations, as may be amended from
time to time. The provisions of Chapter 12T are incorporated by reference and made a
part of this Agreement as though fully set forth herein. The text of the Chapter 12T is
available on the web at http://sfgov.org/olse/fco.

24.16. Consideration of Salary History. Counsel shall comply with San
Francisco Administrative Code Chapter 12K, the Consideration of Salary History
Ordinance or “Pay Parity Act.” Counsel is prohibited from considering current or past
salary of an applicant in determining whether to hire the applicant or what salary to offer
the applicant to the extent that such applicant is applying for employment to be
performed on this Agreement or in furtherance of this Agreement, and whose application,
in whole or part, will be solicited, received, processed or considered, whether or not
through an interview, in the City or on City property. The ordinance also prohibits
employers from (1) asking such applicants about their current or past salary or (2)
disclosing a current or former employee’s salary history without that employee’s
authorization unless the salary history is publicly available. Counsel is subject to the
enforcement and penalty provisions in Chapter 12K. Information about and the text of
Chapter 12K is available on the web at https://sfgov.org/olse/consideration-salary-history.
Counsel is required to comply with all of the applicable provisions of 12K, irrespective of
the listing of obligations in this Section

24.17 Interpretation of Agreement. This Agreement has been drafted through
a cooperative effort of both Parties, and both Parties have had an opportunity to have the
Agreement reviewed and revised by legal counsel. No Party shall be considered the
drafter of this Agreement, and no presumption or rule that an ambiguity shall be
construed against the Party drafting the clause shall apply to the interpretation or
enforcement of this Agreement.

25.  MacBride Principles—Northern Ireland. Pursuant to San Francisco
Administrative Code §12F.5, City urges companies doing business in Northern Ireland to
move towards resolving employment inequities, and encourages such companies to abide
by the MacBride Principles. The City urges San Francisco companies to do business
with corporations that abide by the MacBride Principles. By signing below, the person
executing this agreement on behalf of Counsel acknowledges and agrees that he or she
has read and understood this section.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day

first mentioned above.

CITY

DAVID CHIU
City Attorney

By:

Katharine Hobin Porter
Managing Attorney

Exhibits:
A:

B: Fee and Expense Schedule
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COUNSEL

[Name of Firm],
a

By:

[Insert name]

Federal Employer Number
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EXHIBIT A

[Intentionally left blank]

[outside counsel name]
OUTCNSL (2-22); Exhibit A A-1 [date]



EXHIBIT B
Fee and Expense Schedule

City agrees to compensate Counsel under this Agreement in the amount and
manner set forth below:

A. Charges for Professional Services. Counsel shall be paid for professional
services of any attorneys or other timekeepers assigned to City matters at the following
hourly rates:

[Name of Attorney(s)] [Title] [Hourly Rate]

These rates shall not be modified except by written instrument executed and approved in
the same manner as this Agreement. As stated in section 7.2 of the Agreement, any
change in the lead attorney or addition of attorneys or timekeepers other than those listed
above requires the prior written approval of the City Attorney or designee. For purposes
of this Agreement, the City Attorney’s designee is the individual identified in Section 13,
Notices, of this Agreement. If Counsel wishes to charge for the services of additional
attorneys or timekeepers, Counsel shall provide written notice with the name, title and
hourly rate of the attorney or staff member, and obtain the written approval of the City
Attorney or designee before charging for any services they provide. Counsel shall not
increase the rate for these attorneys or staff from the amount specified in that written
notice for the term of the agreement, except as provided above.

Counsel shall use efficient and cost effective means in rendering services as set forth in
section 7.2 of the Agreement. In no event shall Counsel bill, nor shall the City pay, more
than the amount certified by the City. Charges for preparing, processing or reviewing
bills are not reimbursable under this Agreement.

B. Travel Time. Counsel shall not be compensated for travel time in connection
with performing services under this Agreement unless Counsel obtains advance written
approval from the City Attorney or designee. When invoicing for approved travel time,
Counsel shall indicate the starting and ending location of the trip, and the purpose of the
travel.

C. Out of Pocket Expenses. City shall reimburse Counsel for its reasonable and
necessary actual out-of-pocket expenses incurred in the course of rendering services
consisting only of the expenses set forth below. All travel expenses shall be reimbursed
in accordance with the City and County of San Francisco — Office of the Controller,
Accounting Policies and Procedures, as they may periodically be updated.
http://famis.sfgov.org/controllerspolicies

1) Transportation (airline, rental car, rail, bus, taxi, public transportation or ride
sharing) expenses. When invoicing for travel expenses, Counsel shall indicate
the starting and ending location of the trip, and the purpose of the travel.
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Counsel shall obtain pre-approval in writing by the City Attorney or designee
for airline expenses and only Coach/Economy Class fares will be reimbursed.

2) Hotel expenses for overnight travel that have been pre-approved in writing by
the City Attorney or designee. Counsel shall make every effort to obtain a
government rate

3) Meals while Counsel is required to travel outside of the nine Bay Area
counties for City business, though meals shall not exceed current GSA
(“CONUS rates”) rates for any given area.

4) Filing fees;

5) Charges for express mail, delivery charges and courier service. The City has
negotiated competitive rates with outside vendors for these services, if
Counsel wishes to use the City’s vendors;

6) In-house and outsourced document reproduction expenses (in-house
photocopying shall not exceed $0.10 per page; outside reproduction at actual
cost);

7) Charges for subpoena services and fees;

8) Court reporter charges and transcript costs. If Counsel believes a video
recorded deposition is necessary, Counsel shall obtain prior approval from the
City Attorney or designee; and

9) Expert witness fees, subject to the following prior written approval process:
Counsel shall provide advance notice that one or more expert may be
necessary for a particular matter, and shall provide a rationale justifying the
need for the expert. If the City Attorney or designee agrees, Counsel shall
obtain a written proposal and budget from the recommended expert, as well as
information establishing the expert’s qualifications, and provide those
materials to the City Attorney or designee for review and written approval
before engaging the expert.

If Counsel anticipates incurring an expense not listed above in Paragraph C(1) — (9) that
Counsel believes should be reimbursable, Counsel shall obtain advance written approval
from the City Attorney or designee, or the expense shall not be eligible for
reimbursement.

Counsel shall include supporting documentation, such as an invoice, for all expenses and
costs for which Counsel seeks reimbursement under this Agreement.

The amount of out-of-pocket expenses that the City shall reimburse under this Agreement
shall not exceed [Amount in words] $ [Amount in numbers]. Counsel shall
use cost effective means in incurring any permitted reimbursable cost. No markup or
surcharge shall be added.

D. Reporting. Counsel shall provide a written summary each month that tracks all
fees for professional services charged under this Agreement against the overall not to
exceed amount set in Section 4.2, on a cumulative basis from the start date of the
Agreement. The report shall also track all expenses and costs charged under this
Agreement against the overall not to exceed amount for out-of-pocket expenses set in
Section C of this Exhibit B, on a cumulative basis from the start date of the Agreement.
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